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AMENDMENT NO, 2 TO SENIOR LEASEHOLD MORTGAGE,
ASSIGNMENT QI LEASES AND RENTS, SECURITY AGREEMENT AND
FINANCING STA'['TMENT
Faciity Nos. 4-637, 671, & 690)

QN3 ES08-12-004, 150521 2008
O30, 113230050, 13032304033

THIS AMENDMENT NG, 2 TO SENTOR LEASEHOLD MORTGAGE,
ASSIGNMENT OF LEASES AND RENTS, SECURITY AGREEMENT AND
FINANCING STATEMENT (this “Amepdment™) is made as of the _ 'ddy of
October, 2007 between KINDRED HEALTHCARE, INC. (formerly known a3
Vencor, Inc.} (“Healthcare”™) and KINDRED HEALTHCARE OPERATING,
INC. {formerly known as Vencor Operating, Ine ("' Operating”, together with
Healtheare, the “Mortgagor™), with a mailing aGdiens of 680 bg)mh Fourth
Avenae, Louisville, Kentucky 40202, and IPMORGAN CHASE BANK, N.A, a
national banking association, as Collateral Agent {or the/Larders, with a mailing
address of 270 Park Avenue, New York, New Yotk 10017 (56 Mortgapee”).

WITNESSETH:

WHEREAS, in order to securc the obligations under that certatn
$120,000,000 Credit Agreement.dated as of April 20, 2001 {the “Original Zredit
Agreement™), among Operating, as borrower, Healtheare, as guarantor, the
Lenders party thereto, the Swingline Bank party therelo, the LC lssuing Banks
party thereto, and Morgan Guaranty Trust Compaiy of New York (predecessor to
Mortgagee) (“MGT™), as Administrative Agent and Collateral Agent, the
Muortgagor sxecuted and delivered to MQT that certain Senjor Leasehold
Mortgage, Assignment of Leases and Rents, Sweurity Agreement end Financing
Statement dated as of Apnl 20, 2001 {25 amended, modified, amended and
restated or subordinated from time to time, the “Original Mortgage™), which
Original Mortgage was recorded on April 24, 2001, as Instrument No,
0016335171, in Cook County, [hinois;

WHEREAS, in order to confirm and continue the fien of the Original
Mortgage in conneclion with that certain Amended and Restated Credst
Agreemeni, dated as of June 28, 2004 (the "Existing Credit Agreement™),
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among Healthcare, as borrower, the various financial institutions as are or may
from time to time become parties thereto as the Lenders, and JPMorgan Chase
Bank, N.A. (formerly The Chase Manhattan Bank, successor by merger to MGT)
(“JPM™), as administrative agent and collateral agent for the Lenders, the
Mortgagor and JPM executed and delivered Amendment No. 1 to Senior
Leasehold Mortgage, Assignment of Leases and Rents, Security Agreement and
Financing Statement, which amendment was recorded on October 18, 2004, as
Document No. 0429239056, in Cook County, Illinois;

WHEREAS, Healthcare, as Borrower, the Lenders party thereto and
JPMorgan Chase Bank, N.A., as Administrative Agent and Collateral Agent (the
“Agent”) araended and restated the Existing Credit Agreement pursuant to that
certain Secéna Amended and Restated Credit Agreement dated as of July 18,
2007 (as it may-o¢ amended, modified, replaced or amended and restated from
time to time, the "Credit Agreement™), pursuant to which, among other things,
the Lenders have agrecd @ increase the maximum principal amount of Loan
available thereunder by $200,000,000, which is subject to a potential further
increase of $100,000,000 pursuant to the Credit Agreement (the “Additional

Availability’) and to extend the maturity date of the obligations latest to mature;

WHEREAS, pursuant to Section 3.14 of the Credit Agreement, Mortgagor
and Mortgagee are executing and delivering this Amendment to confirm the
continuance of the lien of the Original Morigage;

WHEREAS, in connection with the Credit’ Agreement, the Security
Agreement was amended pursuant to that certain Second Amended and Restated
Security Agreement dated as of July 18, 2007 (as it may be amended, modified,
replaced or amended and restated from time to time, the “Scenrity Agreement”)
among the Credit Parties and the Agent;

NOW, THEREFORE, in consideration of the premises, and for other good
and valuable consideration, the receipt and sufficiency of which are heieby
acknowledged, the parties hereto agree as follows:

1. Amendment of Recitals and Definitions. (a) The Recitals of tiic
Original Mortgage, as amended, shall be deemed amended to include the recitals
set forth in this Amendment and any reference in such Recitals to a maximum
principal amount secured shall be amended to read in full as follows:

“This Mortgage secures a maximum principal amount of
$500,000,000 (increasable to $600,000,000 as provided in the
Credit Agreement) plus accrued unpaid interest and costs.”

(b) The definition of “Secured Obligations” is amended and restated to
read in full as follows:

(NY)} 2701 /038R EAL ESTATE/ AMENDMENTS07/MORT.MOD.07/TL4637.671.690.doc
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“Secured Obligations” is defined in the Security Agreement.

2. Reaffirmation of Lien and Grant of Lien. The Mortgagor agrees as
follows:

For and in consideration of the premises, and of the mutual
covenants herein contained in the Original Mortgage, as previously
amended and as amended by this Amendment, and in order to
induce the Secured Parties to maintain and continue to make credit
extensions to the Borrower, for the benefit of the Mortgagee and
the other Secured Parties, and in order to secure the full, timely and
proper payment, performance of and compliance with each and
every one of the Secured Obligations, the Mortgagor hereby
irievocably (x) confirms the grants, bargains, sales, conveyances,
mortgages, assignments, transfers and warranties previously made
by the Merigagor to the Mortgagee pursuant to the Original
Mortgage, =5 previously amended, and confirms that such grants,
bargains, sales; conveyances, mortgages, assignments, transfers
and warranties ar¢ in full force and effect in favor of the
Mortgagee, and (y) it in limitation of such grants, bargains, sales,
conveyances, mortgages, assignments, transfers and warranties but
as a supplement thereto, giants, bargains, sells, conveys,
mortgages, assigns, transfers and warrants to the Mortgagee, and
its successors and/or assigns, forever, with POWER OF SALE, if
applicable, and right of entry as hereinafter provided, all of the
Mortgaged Property described in the Crniginal Mortgage, as
previously amended.

3. Amendment of Section 5.06. Section 5.06(a) ¢ thie Original
Mortgage, as previously amended, shall be amended to read in fu! as follows:

SECTION 5.06. Proceeds. (a) Upon being instivsied to do
so in an Enforcement Notice or in written instructions giver kv the
Required Lenders at any time while an Enforcement Notice 1524
effect, subject to the mandatory provisions of applicable law, the
Mortgagee shall apply the proceeds of any sale of, or other
disposition of, all or any part of the Mortgaged Property whether
made pursuant to the power of sale hereunder or under any
applicable provision of law, any judicial proceeding or any
judgment or decree of foreclosure or sale or otherwise, in the
following order of prionities:

first, to pay the expenses of such sale or other disposition,
including reasonable compensation to the person conducting any
sale which may be agents of and counsel for the Mortgagee, and all

(NY) 2701 1/038/REAL ESTATE AMENDMENTS07MORT MOD.07/1L4637 671.590.doc
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expenses, liabilities and advances incurred or made by the
Mortgagee in connection with the Financing Documents, and any
other amounts then due and payable to the Mortgagee pursuant to
Section 21 of the Security Agreement or pursuant to Section 10.03
of the Credit Agreement;

second, as provided in Section 20 of the Security
Agreement.

4. Section 7.09 of the Original Mortgage is amended as follows:

Paragrapr’6 of Appendix A to the Original Mortgage is amended to read in full as
follows:

6.  Section 7.01 is hereby replaced
by thé fallowing:

Revolving Credit. This Mortgage 1s
given to secure.u “Revolving Credit” loan as
defined in 815 [LCS 205/4.1 and secures not only
the indebtedness from tlic Mortgagor to the
Mortgagee existing on the date hereof but all such
future advances, whether such advances are
obligatory or to be made at thie- option of the
Mortgagee, or otherwise, as are riade within twenty
years from the date of this Mortgage, tc-the same
extent as if such future advances were made on the
date of the execution of this Mortgage, altacugh
there may be no advance made at the time o1
execution of this Mortgage, and although there may
be no indebtedness outstanding at the time any
advance is made. The total amount of indebtedness
secured by this Mortgage may increase or decrease
from time to time, but the total unpaid balance so
secured at any one time shall not exceed a
maximum principal amount of $600,000,000.00,
plus interest thereon, any disbursements made by
Mortgagee for the payment of taxes, special
assessments, or insurance on the above described
real estate, with interest on such disbursements.

5. References to Credit Agreement and Security Agreement. All
references in the Original Mortgage, as previously amended and as amended by
this Amendment, to the “Credit Agreement” and the “Security Agreement” shall
be deemed to refer to the Second Amended and Restated Credit Agreement and

(NY) 2701 1‘038/REAL ESTATE'AMENDMENTS07/MORT.MOD.071L4637.671.690.doc
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Second Amended and Restated Security Agreement, respectively, each dated as of
July 18, 2007, and as they may be amended, amended and restated or otherwise
modified from time to time.

6. Ratification; No Offsets. Except as modified hereby, the terms and
conditions of the Original Mortgage, as previously amended, remain unchanged
and in full force and effect and are hereby ratified and confirmed. The Mortgagor
affirms and agrees that the Original Mortgage, as previously amended and as
amended hereby, extends to and fully secures all of the Secured Obligations,
includmg the Additional Availability. The Mortgagor hereby confirms that it has
no defenszs or offsets with respect to its obligations under the Original Mortgage,
as previcus!y amended and as amended hereby.

7. Miscellaneous. This Amendment may be executed in counterparts,
each of which shail constitute an original and all of which together shall constitute
the same instrument.

IN WITNESS WHEREOF, this instrument has been executed by the
parties hereto as of the day firsuset forth above.

MORTGAGOR:

KINDRED HEALTHCARE
OPCRATING, INC. (f/k/a VENCOR
OPEATING, INC

NV

Name alph. w

Seaior Y.+ President of
Title: M i g C“’Pmttlml

KINDRED HEALTHCARE/ 1INC. (t/k/a
VENCOR, INC.)

By: M/Z/( /
T;:]ff: Scmor\l('.
. e President of
Cofpamelzg

(NY) 2701 /O38/REAL ESTATE/AMENDMENTS07/MORT MOD.OV/ILA637 671.690.doc
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MORTGAGEE:

JPMORGAN CHASE BANK, N.A,, as
Collateral Agent

MO0 M

Name; Dawn L. Lee Lum
Title: Executive Director

{N'Y) 2701 /O38/REAL ESTATE AMENDMENTS07/MORT. MOD.07/1L4637.671.690.doc
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STATE OF KENTUCKY )
)} ss
COUNTY OF JEFFERSON )

On this Q day of October, 2007 before me, the undersigned, a Notary
Public in and of the State of Kentucky, personally appeared JOS € ed L. LDl o
who, being by me duly sworn, did say that, (s)he is the .2 /P of
KINDRED HEALTHCARE OPERATING, INC. (f/k/a VENCOR OPERATING,
INC?), a Delaware corporation, that the instrument was signed and sealed on
behaitof the corporation by authority of the corporation’s Board of Directors; and
that th toregoing officer acknowledged execution of the instrument to be the
voluntary act and deed of said corporation.

IN TEST11AONY WHEREOF, I have hereunto set by hand and affixed my
official seal in tiic Connty and State aforesaid, the day and year first above

Moles b0

Notary Public
(Seal)

My commission expires K rde s o], ol U{f;

STATE OF KENTUCKY )
} ss
COUNTY OF JEFFERSON )

On this Q;%;y of October, 2007 before me, the undcrsigned, a Notary
Public in and of the State of Kentucky, personally appeared JJ 03¢ PY (. L AMDE wlyiC L//
who, being by me duly sworn, did say that, (s)he is the .C& LR of
KINDRED HEALTHCARE, INC. (f/k/a VENCOR, INC.), a Delawire
corporation, that the instrument was signed and sealed on behalf of the
corporation by authority of the corporation’s Board of Directors; and that the
foregoing officer acknowledged execution of the instrument to be the voluntary
act and deed of said corporation.

IN TESTIMONY WHEREQF, I have hereunto set by hand and affixed my
official seal in the County and State aforesaid, the day and year first above
written. h

/ i ) 7 .
lf: \:}Z’L,llﬁé‘[ c,,z & CZZ@V
Notary Public
(Seal)

My commission expires £ 2/ s i Q(_;{;

(NY) 2701 1/038/REAL.ESTATE/AMENDMENTS07/MORT.MOD.O/IL4637.67 1 .690.doc
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STATE OF NEW YORK )
} ss
COUNTY OF NEW YORK )

On this &) _day of October, 2007 before me, the undersi gned, a Notary
Public in and of the State of Kentucky, personally appeared Dawn L. Lee Lum,
wno) being by me duly sworn, did say that, she is the Executive Director of
JPMORGAN CHASE BANK, N.A,, as Collateral Agent, a national banking
associatien, that the instrument was signed and sealed on behalf of the association
by authiericof the corporation’s Board of Directors; and that the foregoing officer
acknowleaged execution of the instrument to be the voluntary act and deed of said
association.

IN TESTIMOMY WHEREQF, 1 have hereunto set by hand and affixed my
official seal in the County-and State aforesaid, the day and vear first above
written.

OO 2. Contltin
Notary Public
(Seal)
My commission expires & ¢ preember 7 e o

EDELINE C. ADDERLEYYORK
NOTARY PUBLIC, STATE OF NEW
N%.umnsmegm QUALIFIED N BRONX COUNTY
CERTIFICATE FILED IN NEW YORK COUNTY
MY COMMISSION EXPIRES SEPT. 3, 2010

{NY) 2701 1/038/REAL ESTATE/AMENDMENTS07/MORT MOD.07/1L4637.671.690.doc
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FIRST AMERICAN TITLE INSURANCE COMPANY
ALTA LOAN POLICY FORM (1970)
SCHEDULE C

File No.: CC200752
LEGAL DESCRIPTION:

TRACT A (FACILITY IL#4-690):

PARCEL 1:

LOTS 6, 7, 8 (EYURPT THE EAST 26 FEET THERECF) IN BLOCK 1; ALSO LOTS 1, 2,
3, 4 AND 15 IN BLOCK 2, IN TOWN MANOR, A SUBDIVISION OF THE NORTH 100 ACRES
OF THE NORTH EAST 1,/4-OF SECITON 5, TOWNSHIP 39 NORTH, RANGE 12 EAST OF THE
THIRD PRINCIPAL MERIOIAN, IN COOK COUNTY, ILLINOIS.

CEL 2:

EASEMENT FOR INGRESS AND EGRES3 FOR THE BENEFIT OF PARCEL 1 OVER THE
FOLLOWING:

A STRIP OF LAND OF VARIOUS WIDTHS  OVER THAT PART OF LOT 14 IN BLOCK 2 IN
OWN MANOR, A SUBDIVISION OF THE NORTH 100 ACRES OF THE NORTH EAST 1/4 OF

T
%_ECTION 5, TOWNSHIP 39 NORTH, RANGE 12 RAST OF THE TEIRD PRINCIPAL
RIDIAN, DESCRIBED AS FOLLOWS:

BEGINNING AT THE SOUTH WEST CORNER OF SAID LQT 14; THENCE NORTH 0 DEGREES
00 MINUTES 00 SECONDS EAST ALONG THE WEST LINE OF SAID LOT 133.57 FEET TO
THE NORTH WEST CORNER OF SAID LOT; THENCE NOURTH 03 DEGREES 15 MINUTES 38
SECONDS EAST ALONG THE NORTH LINE OF SAID LOT 42.07 FEET TO A LINE 42.00
FEET EAST OF AND PARALLEL WITH THE WEST LINE OF $AID LOT; THENCE SOUTH 0

REES 0C MINUTES 00 SECONDS EAST ALONG SAID PARALIAI: LINE A DISTANCE OF

00 FEET; THENCE SOUTH 35 DEGREES 19 MINUTES 49 SELCWDS WEST 20.76 FEET
TO A POINT ON A LINE 30,00 FEET EAST OF AND PARALLEL WITH THE WEST LINE OF
SAID LOT; THENCE SOUTH 0 DEGREES 00 MINUTES SECONDS EAST ALONG SAID
PARALLEL LINE A DISTANCE OF 85.00 FEET TO THE POINT OF INTER.SECTION WITH
THE SOUTH LINE OF SAID LOT; THENCE SOUTH 88 DEGREES 15 MINUIFS 37 SECONDS
WEST ALONG THE SOUTH LINE OF SAID LOT 30.01 FEET TO THE POINT 4T BEGINNING
OF THE STRIP OF LAND HEREIN DESCRIBED, IN COOK COUNTY, ILLINOIS

PARCEL 3:

EASEMENT FOR INGRESS AND EGRESS FOR THE BENEFIT OF PARCEL 1 OVER THE
FOLLOWING:

THE NORTH 30.00 FEET OF LOT 9 IN BLOCK 1, (AS MEASURED PERPENDICULARLY TO

THE NORTH LINE OF SAID LOT} IN TOWN MANCR, A SUBDIVISION OF THE NORTH 100

ACRES OF THE NORTH EAST 1/4 OF SECT'ICN 5, TOWNSHIP 39 NORTH, RANGE 12 EAST
.OF THE THIRD PRINCIPAL MERIDIAN, I} COOK COUNTY, ILLINOCIS.
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TRACT B (FACILITY IL#4-637):

ARCEL 1:

LOTS 16 TO 25 IN BLOCK 16 IN NORTHWEST LAND ASSOCIATION SUBDIVISION OF THAT
PART OF THE WEST 1/2 OF THE EAST 1/2 OF THE NORTHEAST 1/4 (EXCEPT THE EAST
33 FEET LYING SOUTH OF THE NORTHWESTERN ELEVATED RAILROAD CO'S RIGHT OF
WAY) OF SECTION 13, TOWNSHIP 40 NORTH, RANGE 13, EAST OF THE THIRD
PRINCIPAL MERIDIAN, IN COOK COUNTY, ILLINOIS.

FARCEL 2:

LOTS 16 TO 28 IN BLOCK 17 IN NORTHWEST LAND ASSOCIATION SUBDIVISION OF THAT
PART OF THE WRST 1/2 OF THE EAST 1/2 OF THE NORTHEAST 1/4 (EXCEPT THE EAST
33 FEET LYING SOUTH OF THE NORTHWESTERN ELEVATED RAILROAD CO'S RIGHT OF
WAY) OF SECTICH 13, TOWNSHIP 40 NORTH, RANGE 13, BEAST OF THE THIRD
PRINCIPAL MERIDIAN, IN COQK COUNTY, ILLINOIS.

ARCEL 3:

‘TS s, 7, 8, 9, 10, 11/ ip; 13, 14 AND 15 IN A. S. TERRILL'S SUBDIVISION
OF BLOCK 6 IN SUPERIOR COURT.-PARTITION OF THE NORTH 1/2 OF THE SOUTHEAST
1/4 OF SECTION 13, TOWNSHIP(40 NORTH, RANGE 13, EAST OF THE THIRD PRINCIPAL
MERIDIAN, IN COCK COUNTY, ILLINODIS.

TRACT C (FACILITY IL#4-671)

.DARCEL 1:

LOTS 21, 23, 24 AND 25 IN BLOCK 10 OF COCLPAN'S SECOND ADDITION TO
EDGEWATER IN THE EAST FRACTIONAL 1/2 OF SECYTON 5, TOWNSHIP 40 NORTH, RANGE
14 EAST OF THE THIRD PRINCIPAL MERIDIAN, IN COOK COUNTY, ILLINQIS

PARCEL 2:

@s 4, 5, 6, 7, 8, 9, 10 AND THE NORTH 22 FEET OF-10T 11 IN BLOCK 10 IN
HRAN'S SECOND ADDITION TO EDGEWATER IN THE EAST FRICTIONAL 1/2 OF
SECTION 5, TOWNSHIP 40 NORTH, RANGE 14 EAST OF THE THIRD) PRINCIPAL
MERIDIAN, IN COOK COUNTY ILLINOIS.

T D (FACILITY\IL#4-615)

T OF LOT 7, IN BL

LOTS 1,
CITY) OF SYCAMO

3, 4, 5, 6, THE EAST 13 F
HENRY L. 3

S ADDITION T\ THE VILLAGE AN
BOOK "A"

RECORDED IN BOD§ "B" OF PLATS, \PAGE' 3 7, 1876, ALL IN THE'CITY OF




